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Attention: Mrs. Mildred Lee T -3

Room 1227 . . !

Gentlemen:

, I enclose herewith for filing pursuant to section 20c
of the Interstate Commerce Act two counterpart originals of a
Security Agreement, Assignment of Lease and Management Agree-
ment and Covenant Agreement dated August 23, 1977 (the
g "Security Agreement") between The Philadelphia National Bank
* and Jacobson-Larson Investment Company. Pursuant to the
Security Agreement, Jacobson-Larson Investment Company grants
and assigns to The Philadelphia National Bank a security
interest in thirty (30) new 50', 70 ton Rigid Underframe
Outside Stake Boxcars with 10' Sliding Doors, with reporting
) numbers NSL 100874 through 100903 inclusive. Also pursuant to
/i:? the Security Agreement, Jacobson-Larson Investment Company
assigns to The Philadelphia National Bank its rights, title and
f}; interests in a Lease and Management Agreement dated July 13,
1977 (the “Lease") between Jacobson-Larson Investment Company
and Natlonal Railway Utilization Corporation. The names and
Cfg\ addresses’ of the parties to the transaction are as follows:

Mortgagor Jacobson-Larson Investment Company
Agsignor of Lease P.0. Box 224
: Des Moines, Iowa 50301

Mor tgagee The Philadelphia National Bank
Assignee of Lease Broad & Chestnut Streets
Philadelphia, Pennsylvania 19107
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Guarantors Jacobson Warehouse Company
Richard 0. Jacobson
Lawrence E. Larson et ux
c/o Jacobson-Larson Investment Company
P.0O. Box 224
Des Moines, Iowa 50301

Also enclosed for filing pursuant to section 20c of
the Interstate Commerce Act are two counterpart originals of
the Lease and Management Agreement dated July 13, 1977 between
Jacobson-Larson Investment Company and National Railway Utili-
zation Corporation covering the 30 Boxcars referred to above.
The names and addresses of the parties to the transaction are
as follows:

L.essor Jacobson-~Larson Investment Company
P.O. Box 224
Des Moines, Iowa 50301

Lessee National Railway Utilization Corporation
860 Suburban Station
1617 John F. Kennedy Boulevard
Philadelphia, Pennsylvania 19103

Our firm's check in the amount of $100 made payable to
the Interstate Commerce Commission is enclosed for the recorda-
tion fee for the Security Agreement and for the Lease. Please
return an original Security Agreement and an original Lease
with recording information stamped thereon to the undersigned.

Very truly yours,
e i

Winston W. Walp II

WWW:vlg
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LEASE AND MANAG EMENT AGREE,M]ZNT AUG 23 1877 “‘6 PM

| ) E COMMERCE COMMISSION
AGREEMENT, made this _ 13th  day of July - |

1977 *," between National Railway Utilization.Corporation (NRUC) and

.Jacobson-Larson Investment Company ' h ~ (Lessor);

v,

N .WITNESSETH

. WHERFAS Lessor de81res to lease to and place under the
mhnacement of WRUC the boxcars descrlbed in any schedules from time’
to tlme attached hereto (Lhe Boxcars) and _

WHWREAS NRUC is willing to lease the Boxcars from Lessor
and assume. and perform the management duties described herein, sub—
~ ject to the terms hereof, and to pay the rent provrded herein;
| | - NOw, THEREFORE in consideration of the premlses and the

'mutual covenants hereln contained, the partles,agree as follows:

l.> Scope of Agreement. Le2ssor agrees to deliver and

lease the Boxcars to NRUC to be leased and managed by NRUC and
' placed in the servrce of a railroad controlled by NRUC or with
which NRUC has entered a per diem lease subject to the. Lerms of

 this Agreement.

¥

2.: Description of Boxcars. .vThe Boxcars snbject to this
Agreement shall:be a minimum of 65 Boxcars of the type and descrip-
tlon set forth in any schedules executed bv the parties at the time
of execution of this Agreement or from time to time hereafter . The
' word ‘schedule” as used herein includes the schedule attached hereto
at the time of execution and all addltlonal schedu]es and anendments
thereto whether for Boxcars or other railroad equipment, either of
which when signed by both partles shall become part of this Agrcemcnt
It is the lntent of the. partleswthat Lessor shall at all tlmes be
and remain the owner of the Boxcars subJect to the rights of NRUC
hereunder and of the rallroad whose marklngs are placed upon the
Boxcars to utilize the Boxcars: in its‘service until this Agreement
is terminated subject to-the provisions ofvthisiAgreement.

3. -Term This Agreement shall remain in force until it.
shall have been terminated as to all of the Borcals The term of
thls Agreement w1th respect to each Boxcar shall commence-uponvthe' -

o
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date of delivery of such Boxcar as provided in Paragraph 4 and

shall continue for not 1ess»than ten (10) years, unless sooner
terminated as hereinéfter'provided. Lessor shall have an option
upon the conclusion of the primary term to extend this Agreement

for an additional term of five (5)»years upon the same terms and
conditions. Notice of the exercise of this option shall be given

t& NRUC in writing not later-than six (6) months prior to the expira-
tioé'of Ehe ten (10) year term.

4. Delivery and Acceptance of Cars. NRUC shall have

the right to approve the manufacturer for all Boxcars made subject
to this Agreement and may, in its sole discretion, specify that
‘some or all of the cars be manufactured by the Golden Tye shops,
provided that the price of the Boxcars shall be at the then current
' price for comparable boxcars manufactured by Golden Tye which price
shall not exceed by more than ten (10%) percent the cost of compara-
ble cars manufactured by other boxcar manufacturers.

~Upon inspection by NRUC, if NRUC approveé the manufac-
turer and if the Boxcars conform to any specifications prescribed by
NRUCIor by any governmental agency having jurisdiction and if this
Agreement has not been terminated, NRUC will accept delivery of and
lease such Boxcars and shall notify Lessor in writing of such accept-

ance.

5. Management Duties. The management functions to be

performed by NRUC at its expense shall include those set forth in
this Paragraph 5 and such other functions and duties as shall be

_agreed upon by the parties:

A. NRUC shall manage and arrange for the uti-
lization of the Boxcars-and shall perform all necessary
administrative acts to ensure the proper utilization of
said Boxcars and the protection of the Lessor's interest
therein.

B. NRUC shall make available for the Boxcars
the markings of a railroad controlled by NRUC or with
which NRUC has executed a per diem lease. Lessor agrees
that on or before delivery of the Boxcars to NRUC, the
Boxcars shall be lettered with. such railroad markings
and the name and/or other insignia used by such railroad.
Such name or insignia shall comply with all applicable
regulations. The NRUC logotype insignia shall be affixed
to each side of the cars in standard size.



C. NRUC shall prepare all documents for filing
relating to the registration, maintenance and record keep-
ing functions related to the use of the Boxcars in accord-
ance with AAR railroad interchange agreements. Such matters
shall include, but are not limited to, the preparation of
the following documents: (1) appropriate AAR interchange
agreements with respect to the Boxcars; (ii) registration
for each Boxcar in the Official Railway Equipment Register
and the Universal Machine Language Equipment Register
directing, inter alia, that all correspondence from rail-
roads using such Boxcars shall be addressed to NRUC; and
(iii) such reports as may be required from time to time
by the ICC and/or other regulatory agencies with respect

' to 'the Boxcars. Any record keeping performed by NRUC and
all record of payments, charges and correspondence related
to scheduled Boxcars shall be separately recorded and main-
tained by NRUC in a form suitable for reasonable inspection
by Lessor from time to time during regular business hours
of NRUC. ©NRUC shall supply Lessor with such reports re-
garding the use of the Boxcars as Lessor may reasonably
request.

D. HNRUC shall perform all car accounting ser-
vices for the Boxcars and send reports to Lessor on a
quarterly basis itemizing all revenues by Boxcar number

and, if requested, itemizing mileage by state to the extent
possible.’

E. Except for property taxes, NRUC will pay all
costs, expenses, fees and charges incurred in connection
with the use and operation of each Boxcar during the term
of this Agreement, including but not limited to all liabi-
lity and property damage insurance, government fees, repairs,
maintenance and servicing. Lessor hereby transfers and assigns
to NRUC for and during the term of this Agreement all of its
right, title and interest in any warranty in respect to the
Boxcars. Any recovery under such warranty shall be made
payable to NRUC. All proceeds from such recovery shall be
used to repair or replace the Boxcars.

F. DNRUC shall make or cause to be made such in-
spections of and maintenance and repairs to the Boxcars as
may be required. NRUC shall also make or cause to be made
at its expense, all alterations, modifications, or replace-
ments of parts as shall be necessary to maintain the Boxcars
in good operating condition (ordinary wear and tear excepted),
as determined by NRUC, throughout the térm of this Agreement.
NRUC shall be responsible for arranging repairs and mainte-
nance at its expense.

It is understood and agreed that NRUC is managing Box-
cars for its own account and that NRUC may have conflicts of interest
between the management of Lessor's Boxcars and other Boxcars owned,
controlled or managed by NRUC. Although there can be no assurance
that the Lessor's Boxcars will earn revenues equal to those of other
Boxcars owned, controlled or managed by NRUC, NRUC agreeé to use
reasonable efforts to integrate the Boxcars of Lessor into the fleet
of Boxcars controlled by NRUC and to manage the Boxcars in a manner
consistent with the management by NRUC of Boxcars for its own account.

NRUC shall have no liability under this Agreement except for misfea-

sance, bad faith or gross mismanagement.
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6. Rental Charges. In consideration of the use of the

leased Boxcars; NRUC agrees to pay quarterly the following rental
charges to Lessor for the use of Lessor's Boxcars: |

A. All of the mileage éharges and car hire

revenues (including both straight and incentive per
diem) payable to NRUC or its subsidiary, Pickens kail-.
road, with respect to the Boxcars.

. B. NRUC shall have no liability for any re-
claims by any railroad of any car hire charges at any-
time.

C. NRUC may withhold from such rental charges

the management and maintenance fees provided in Paragraphs
7 and 8.

Such renfal charges shall be payable quarterly in
arrears commencing on the first day of the third month following
the end of the calendar quarter in which the cars are delivered and
continuing quarterly thereafter.

7. Management Fees. 1In consideration for the management

services to be performed by NRUC, Lessor agrees to pay $4.20 per

- Boxcar for each day during the term of this Agreement, provided, how-
ever, that in the event the utilization rate in any calendar quartex
averaged for all Boxcars subject to this Agreement is less than 86%,
the management fee shall be reduced by six (6) cents per day per Box-
car for each one (1%) percent or portion thereof by which the utili-
zation rate shall be less than 86% to a minimum daily charge per Box-
‘car of $2.40 per Boxcarvper day at 56% utilization. The management
fee shall under no circumstances be less than $2.40 per Boxcar per
day. 1In the event the ICC during the term of this Agreement shall
increase the aggfegate car hire revenue (including‘incentive per
diem) and mileage rates, NRUC shall bé‘entitled to additional daily
management fees equal to 50% of the increase in such car hire and

mileage rates.

8. Maintenance Fee. Lessor shall pay to NRUC a mainte-

nance fee of $1.81 per Boxcar per day during the term of this Agree-
ment. The maintenance fees shall be held in escrow by NRUC in an
account completely segregated from all other funds of NRUC. The

funds in such account shall only be used for maintenance. At the



termination of this Agreement any funds not exbended for maintenance
.shall be retained by NRUC, provided, however, Lessor shall have the
right to inspect the Boxéars at the termination of this Agreement
to determine that the Boxcars are in good working order and repair
(normal wear and tear excepted) and NRUC shall cause to be made at
its expense such repairs as are necessary to restore the Boxcars to
sﬁch éondition. The maintenance fee shall be subject to increase
(but not decrease) as follows:

If the prevailing Labor Rate established by the
Association of American Railroads and in effect upon the expiration
of eacﬁ month from and after the date hereof shall differ from the

Current Labor Rate of § 17.98 , the maintenance fee shall be ad-

justed to-be the product obtained by multiplying the maintenance fee
by a fraction, the numeratbr of which is the Prevailing Labor Rate
and the denominator of which is the Current Labor Rate, and the per
car maintenance fee shall be revised to be the sum of $1.81 per day
and the adjusted maintenance fee. Any such adjustment shall be
instituted by notice from NRUC to Lessor and shall take effect with
respect to maintenance fees coming due next after the date of such
notice; provided, however, that no adjustment shall be made which
would reduce the maintenance fee below the initial maintenance fee.
9. ‘'Insurance. NRUC will at all times while this Agree-
- ment is in effect and at its own expense, cause to be carried and‘_
maintained insurance with respect to all Boxcars subject hereto,
and all risks, physical loss or damage insurance in an amount suffi-
cient to satisfy the remaining principal balance of debt, and public
liability‘insurance in amounts and against risks customarily insured
against NRUC on similar equipment. NRUC will furnish Lessor con-
currently with the execution hereof and thereafter at intervals of
not more than twelve (12) calendar months proof of insurance coverage
for the ensuing year. NRUC will agree to advise Lessor promptly of
any 1épse of any such insurance or.of any default of payment of any
premium and of any other act or omission of NRUC of which it hasb
knowledge which might, in ifs opinion, invalidate or render unenforce-

able, in whole or in part, any insurance on the Boxcars. All insurance



shall be taken out in the name of NRUC and Lessor (or its assignee)
as their interests may appear. The policies or certificates shall
bprdvide that there shall Be no recourse against Lessor for the pay--
ment of pfemiums and shall provide for at least twenty (20) business
days prior written notice to be given to Lessor by the underwriters
in the event of cancellation. If NRUC shall default in the payment
of‘anyApremium in respect of any such insurance policies, Lessor may,
but shall not be obliged to, pay such premium, and if Lessor does so,
NRUC shall repay the amount thereof to Lessor on demand.

10. Possession and Use. NRUC shall be entitled to the

possession of the Boxcars and shall also be entitled (i) to the

use of the Boxcars by it or any affiliate upon lines of railroads
owned or operated by it or any affiliate or upon lines of railroads
over thch NRUC or any such affiliate has trackage or other operat-
ing rights or over which railroad equipment of NRUC or any such
affiliate is regularly operated pursuant to contract; (ii) to per-
mit the use of the Boxcars upon connecting and other carriers in

the usual interchange of traffic or pursuant to run-through agree-
ménts; and (iii) to sublease any Boxcar or Boxcars to other companies
incorporated under the laws of any state of the United States or the
District of Columbia, for use in connection with their operations,
but_only upon and squect to all the terms and conditions of this
Lease; provided, hoﬁ%ver, that NRUC shall not assign or permit the
assignment of any Boxcar to service_involving the regular operation
and maintenance thereof outside the United States of America.

NRUC agrees that to the extent it has physical posses-
sion and can control use of the Boxcars, the Boxcars will at all
times be used and operated under and in compliance with the laws of
the jurisdiction in which the same may be located and in compliance
with all lawful acts, rules‘and regulations and order of any“govern~
mental bodies of officers having power to regulate or supervise the
use of such property, except that éither Lessor or NRUC may in good
faith and by appropriate proceedings contest the applicatién of any
such rule, regulation, or order in any reasonable manner at the ex-

pense of the contesting party. NRUC will not directly or indirectly



create, incur, assume or suffer to exist, any'mortgage,.pledge, lien,
charge, encumbrance or other security interest or claim on or with
respect to the Boxcars or any interest therein or in this Agfeement
or Schedule thereto. NRUC will promptly, at its expense, take such
action as may be necessary to duly discharge any such mortgage,
pledge, lien, charge, encumbrances, security interest; or claim if
the same shall arise at any time by persons claiming through or under
NRUC.

11. Default.

A. The occurrence of any of the following events
shall be events of default:

(1) The nonpayment by either party of
any: sum required hereunder to be paid by the other party
within ten days after notice thereof;

(ii) The default by either party under any
other term, covenant, or condition of this Agreement which
.is not cured within ten days after notice thereof from
such party.

(1ii) Any affirmative act of insolvency by
NRUC, or the filing by NRUC of any petition or action under
any bankruptcy, reorganization, insolvency, or moratorium
law, or 'any other law or laws for the relief of, or relat-
ing to, debtors. )

(iv) The filing of any involuntary petition
under any bankruptcey, reorganization, insolvency or mora-
torium law against NRUC that is not dismissed within sixty
(60) days thereafter, or the appointment}of any receiver
or trustee to take possession of the properties of NRUC,
unless such petition or appointment is set aside or with-
drawn or ceases to be in effect.within_sixty (60) days from
the date of said filing or appointment.

(v) The subjeétion of any of the property of
NRUC to any levy, seizure, assignment, application or sale
for or by any creditor or governmental agency which sub-
stantially impairs the capacity of NRUC to fulfill its per-

formance under this Agreement.



B. NRUC hereby agrees to give Lessor prompt
notice of any event specified in sub-paragraphs A(iii)
through A(v) of this paragraph 11.

12. Remedies Upon Default. Upon the occurrence of any

~event of default, Lessor may, at its option, terminate this Agree-
ment and may:

A. Proceed by appropriate court action to enforce
performance by NRUC of this Agreement or to recover direct finan-
cial daﬁages which result from a breach thereof (and NRUC agrees to
bear Lessor's costs and expenses, including reasonable attorney's
_fees, in securing such enforcements); or

B. By notice in writing to NRUC, terminate the right
of posseésion of NRUC of the Boxcars, whereupon all right and interest
of NRUC in the Boxcars shall terminate; and thereupon Lessor may by
its agents enter upon any premises where the Boxcars may be located
and take possession of them and henceforth hold; possess and enjoy
. the same free from any right of NRUC.

C. Upon the occurrence of breach of this Agreement
by’Lessor; NRUC may proceed by appropriate court action to enforce
performance by Lessor of this Agreement or to recover direct finan-
cial damages which might result from a breach thereof (and Lessor
~agrees to bear the costs and expenses of NRUC, including reasonable
attorney's fees, in securing such enforcements).

13. Termination. At the expiration or termination of

this Agfeement (except termination by Lessor by reason of default by
NRUC under paragraph 11) as to any Boxcars set forth on a Schedule
vattached herein, NRUC will -surrender possession of such Boxcars to
Lessor by delivering the same to Lessor. The assembling, delivery,
storage, and transporting of the Boxcars shall be at the expense

and risk of Lessor. A Boxcar shall be deemed terminated and no
longer subject to. this Agreement upon removal of the railroad
markings from the Boxcar placed thereon by NRUC and the placiﬁg

thereon of such markings as may be designated by Lessor.



If such Boxcars are on the railroad line of NRUC or
its affiliates upon such expiration or termination or are subse-
quently.returned to NRUC's railroad line, NRUC shall grant immediate
access to Lessor or Lessor's agents to remove the railroad markings
from the.Boxcars and place thereon such markings as may be designated
by Lessor. NRUC will arrange for storage of such Boxcars for up to
.ninety (90) days at Lessor's expense; provided, however, that if
storage cannot be arranged, Lessor shall cause the Boxcars to be
removed from the line of NRUC or its affiliates within ninety (90)
days from tﬁe termination of this Agreement; as to any such Boxcar
.not removed within such ninety (90) day peridd, NRUC shall have the
right to ship the Boxcars undef a scrap waybill.

If such Boxcars are not on the railroad line of NRUC
or its affiliates upon termination, all costs of assembling, deliver-
ing, storing, and transporting such Boxcars, except as provided above,
to NRUC's railroad line or the railroad line of a subsequent lessee
shall be borne by Lessor.

| From and after termination of this Agreement with
respect to any Boxcar and until its return to Lessor, all revenues
earned by such Boxcar shall be paid to Lessor after deducting the
management fee provided in Paragraph 7. At the termination of
this Agreement as to‘any Boxcars set forth on a Schedule attached
herein by reason of the default of NRUC under Paragraph 11, the
cost of aésembling, delivery, storage and transportation of the
Boxcars shall be at the expense and risk of NRUC.

14. Indemnities. NRUC will defend, indemnify and hold

harmless}Lessor from and against:

A. Any an& all loss or damage of or to the Boxcars,
usual wear and tear excepted;

B. Any claim, cause of action, damage, liability,
cost or expense (including legal fees and cdsts_ to which the Box-
cars may be subject or which may be incurred in any manner by or
for the account of any such Boxcar) as a result of the use, main-
tenénce, repair, replacement, operation or the condition thereof,

except personal property taxes.



15. Warranties and Covenants. NRUC represents, warrants

and covenants that:

A. NRUC is a corporation duly organized, validly
existing and in good standing under the laws of the State of South
Carolina and has the corporate power, authority and is duly quali-
fied and authorized to do business wherever necessary,‘to carry out
its present business and operations and to own or hold under lease
its properties and to perform its obligations under this Agreement,

B. The entering into and performance of this Agree-
ment will not violate any judgment, order, law or regulation appli- -
cable to NRUC, or result in any breach of or constitute a default
under, or result in the creation of any lien, charge, security
interest. or other encumbrance upon any assets of NRUC or on the
Boxcars pursuant to any instrument to which NRUC is a party or by
which it or its assets may be bound.

C. There is no action or proceeding pending or
threatened against NRUC before any court or administrative agency
or other governmental body which might result in any material ad-
verse effect on the business properties and assets, or conditions,
financial or otherwise, of NRUC.

D. There is no fact which NRUC has not disclosed to
Lessor in writing, nor is NRUC a party to any agreement or instru-
ment or subject to any charter or other corporate restriction which,
so far as NRUC can now reasonably foresee, will individually or in
the aggregate materially adversely affect the business, condition
or any material portion of the properties of NRUC or the ability of
NRUC to'perform its obligations under this Agreement.

E. NRUC or'its affiliated railroad is eligible and
entitled to collect incentive per diem charges on the_Boxcars in
the possession of other railroads and to apply the incentive per
diem charges to the payment of all rentals due under this Lease.

F. Neither NRUC nor its coﬁnsel know of any recuire-
ments for recdrding, filing or depositing this Agreement other than
pursuant to Section 20c of the Interstate Cdmmerce Act, which is
necessary to preserve or protect the title of Lessor or its assignee

or mortgagee, in the United States of America.

- 10 -



Upon request ef Lessor or its assignee or mortga-
gee at any time or times, NRUC shall deliver to Lessor an opinion
of its counsel addressed to Lessor or its assigﬁee or mortgagee,
in form and substance satisfactory to Lessor or its assignee or
mortgagee, which opinion shall confirm and be to the effect of
the matters set forth in this Paragraph 15 A through F.

16. Sublease and Assignment.

A. NRUC shall not have the right to assign this Lease.

B. All rights of Lessor hereunder may be assigned,
‘pledged, mortgaged, transferred or otherwise disposed of either in
whole or in part with or without notice to NRUC. This Lease and
NRUC's rights hereunder are and shall be subject and subordinate to
any chattel mortgage, security agreement or equipmeht trust cover-
ing the cars heretofere or hereafter created by Lessor. If Lessor
shall have given written notice to NRUC stating the identity and
post office address of any assignee entitled to receive future
rentals and any other sums payable by NRUC hereunder, NRUC shall
thereafter make such payments to the designated assignee. .

The making of an assignment or sublease by

NRUC or an assignment by Lessor shall not serve to relieve such
party of any liability or undertaking hereunder nor to impose any
liability or undertaking hereunder upon any such'assignee or sub-
lessee except as otherwise provided herein or unless expressly
assumed in Writing by sﬁch sublessee or assignee.'

17. Disposition Upon Expiration. Upon the expiration

of the initial Lease term or thelfive (5) year extension thereof,
whichever is later, Lessor may sell or lease the Boxcars or shall
have the option of abandqning the Boxcars. Lessor shall give written
notice as to which option it elects no later than six (6) months
prior to the expiration of the initial Lease term or the five (5)
year extension thereof. 1In the event the Lessor fails to give

such notice, it shall be deemed to have abandoned the Boxcars and
title thereto shall pass automatically to NRUC at the expiration of

the Lease term or extension thereof. 1In the event Lessor elects to



sell or lease the Boxcars, NRUC shall be the exclusive agent for
such sale or lease. In the event of disposition by lease, NRUC
shall receive as a commission for its services 207 of the lease
revenues. In the event of a disposition by sale, Lessor shall
receive from the sales proceeds the first monies up to 5% of the
original cost of the cars; NRUC shall receive from the next monies
up to 5% of the original cost. Any sales proceedsvin excess of
10% of the original cost shall be divided equally between NRUC and
Lessor. All costs of transportation, assembly and storage incident
to salebor lease shall be at the expense of the Lessor as provided
in Paragraph 13.

18. Miscellaneous.

A. This Agreement and the Schedules contemplated
hereby shall be binding upon and shall inure to the benefit of the
parties hereto and their respective successors and assigns.

B. Any notice required or permitted to be given by
one party to another hereunder shall be properly given when made
in writing, deposited in the United States mail, registered or
certified, postage prepaid, addressed to:

Lessor at: Post Office Box 224

Des Moines, Iowa 50301

NRUC at: 860 Suburban Station
1617 John F. Kennedy Boulevard
Philadelphia, Pennsylvania 19103

or at such other address as either party may from tdime to time

designate By such notice in writing to the other.

C. NRUC shall keep the Boxcars free from any encum-
brances or liens, which may be a cloud upon or otherwise affect the
title of Lessor, which arise out of any suit involving NRUC or any
act, omission or failure of NRUC or NRUC's failure to comply with
the provisions of this Lease and shall promptly discharge any such
lien, encumbrance or legal process. NRUC shall take all action
reaquested by Lessor to confirm the interest of Lessor in the Boxcars
as Lessor and that NRUC has no interest in the Boxcars other than as

" Lessee hereunder.

- 12 -



D. During the continuance of this Lease, Lessor shall
have the right, at its own cost and expense, to inspect the Boxcars
at any reasonable time or times wherever the Boxcars may be.

| E. No failure or delay by either party shall consti-
tute a waiver or otherwise affect or impair any right, power, or
remedy available to such party nor shall any waiver or indulgence
by either party or any partial or single exercise of any right,
powervor remedy preclude any other or further exercise thereof of
the exercise of any other right, power or remedy.

F. This Agreement shall be governed by and construed
according to the laws of the State of South Carolina.

IN WITNESS WHEREOF, the parties hereto have executed this
Agreemen£ as of the date above written.

NATIONAL RAILWAY UTILIZATION CORPORATION

AT M/z, 1772 \QM&WM-EQM

Losd e

JACOBSON-LARSON INVESTMENT COMPANY

DATE: D)3~ DD BY:M/& Wﬂgé\

" Richard O. Jacobgen
Partner prepgdent

ATTEST .

- 13 -



STATE OF )
COUNTY OF )
1977, before

On this ‘ day of ,

me personally appeared ,
to me personally known, who, being by me duly sworn, says that he

President of

is ’
and , to me personally known
to be the Secretary of said corporation; that the seal affixed

to the foregoing instrument is the corporate seal of said corporation;
that said instrument was signed and sealed on behalf of said corpora-
tion by authority of its Board of Directors, and they acknowledged:
that the execution of the foregoing instrument was the free act and

deed of said corporation.

Notary Public

My Commission Expires:

STATE OF PENNSYLVANIA )
COUNTY OF PHILADELPHIA )

on this 737 ‘day of /éA , 1977,

before me personally appeared ~J0#u M 5ﬁz&5
to me personally known, who, being by me duly sworn, says that
he is Pres;ZFPL-of National Railway Utilization

Corporation,/gna C AR LES /Ul R e, , to me personally known
) Secretary of said corporation; that the seal

to be the (%ség
affixed to the foregoing instrument is the corporate seal of said
corporation; that said instrument was signed and sealed on behalf of

said corporation by authority of its Board of Directors and they
acknowledged that the execution of the foreg01ﬁg instrument was the

free act and deed of said corporation. oz

W
Notarylfdbllc

My Commission Expires:;ﬁlh%4Nw7£$
/

’

e \mu,,,
’/
’




EXHIBIT A

LEASE SCHEDULE NO.

- Lease Schedule, dated this _13th day of July . ,
1977, by and between National Railway Utilization Corporation (NRIJC),
and Jacobson-Larson Investment Company (Lessor).

The Boxcars described herein are leased to NRUC subject to the terms
and conditions of that certain Lease and Management Agreement, of
which this Schedule is a part, between NRUC and Lessor, dated

July 13, , 1977.

DESCRIPTION OF CAR: 50', 70 ton Rigid Underframe Outside Stake

' : Boxcar with 10" Sliding Doors @ $32,500 per
- car¥, -

NUMBER OF CARS: 65

REPORTING NUMBERS AND MARKS:

- NSL 100854 through 100€18
SPECIFICATION DESIGNATED BY LESSEE:

National Railway Utilization Corporation Specifications

PLACE OF DELIVERY:
Golden Tye Division of NRUC, Pickens, South Carolina

DATE OF DELIVERY:
Between August 1, 1977 and September 15, 1977

JAGOBSON-LARSON INVESTMENT NATIONAL RATILWAY UTILIZATION CORPORATIO!
COMPANY

BY/%/&/”&Q&C@@@Z? BY: \6,,/@5—-—- \{@M

% Subject to verified escalation of parts supplied.



FOR THE LEGAL EFFECT OF THE USE
OF THIS FORM, CONSULT YOUR LAWYER

STATE OF IOWA, POLK COUNTY, ss:

On fhfs...,..lB.t.h,.day of ... July . A. D. 19.77.. before me, the undersigned, a Notary Public
in and for the State of lowa, personally appeared ..._.... RICHARD. Q... JACOBSON oo

v within and foregoing instrument, fo which
18

e
this is attached, and acknowledged that #X¥Kexecuted the sa X voluntary act

"~

,\\»“\AL s,
$ A‘& FRANK W. DAVIS, JR.

B O R s Notary Public in and for the State of lowa

1OWA STATE BAR ASSOCIATION
Ofﬁeial FOI‘X‘I‘I No. 11 {Trade-Mark Registered, State of lowa, 1967)

. o 30 ion 538.39, Code of lows)
P-2 This Printing: May 30, 1975 -



AMENDMENT TO LEASE AND MANAGEMENT AGREEMENT

This Amendment dated as of August 23, 1977 to Lease and

Management Agreement dated July 13, 1977 between National Railway

Utilization Corporation (''NRUC") and Jacobson-Larson Investment

Company (''Lessor') (hereinafter called the Lease and Management

Agreement),

For value received, the receipt of which is hereby

acknowledged, the parties hereto agree as follows:

1. Section 8 of the Lease and Management Agreement is hereby

deleted in its entirety and the following is hereby substituted:

'""8. Maintenance Fee. Lessor shall pay to NRUC a mainte-

nance fee of $1.81 per Boxcar per day during the term of this
Agreement. The maintenance fees shall be held in escrow
by NRUC in an account completely segregated from all other
funds of NRUC. The funds in such account shall only be
used for maintenance. At the termination of this Agreement
any funds not expended for maintenance shall be retained
by NRUC, provided, however, Lessor shall have the right to
inspect the Boxcars at the termination of this Agreement

to determine that the Boxcars arein good working order and
repair (normal wear and tear excepted) and NRUC shall cause
to be made at its expense such repairs as are necessary

to restore the Boxcars to such condition. The maintenance
fee shall be subject to increase (but not decrease) as
follows:

If the prevailing Labor Rate established by the
Association of American Railroads and in effect upon the
expiration of each month from and after the date hereof
shall differ from the Current Labor Rate of $17.98, the
maintenance fee shall be adjusted to be the product obtained
by multiplying the maintenance fee by a fraction, the
numerator of which is the Prevailing Labor Rate and the
denominator of which is the Current Labor Rate. Any such
adjustment shall be instituted by notice from NRUC to Lessor
and shall take effect with respect to maintenance fees

coming due next after the date of such notice; provided,however,

that no adjustment shall be made which would reduce the



maintenance fee below the initial maintenance fee."

2. Section 16B of the Lease and Management Agreement is
hereby deleted in its entirety and the following is hereby
substituted:

"B. All rights of Lessor hereunder may be assigned,
pledged, mortgaged, transferred or otherwise disposed of either
in whole or in part with or without notice to NRUC. This
Lease and NRUC's rights hereunder are and shall be subject
and subordinate to any chattel mortgage, security agreement
or equipment trust covering the cars heretofore or hereafter
created by Lessor.

By making this Lease and NRUC's rights hereunder subject
and subordinate to any such chattel mortgage, security
agreement or equipment trust, it is the intent of the
parties hereto that the beneficiary of any such chattel
mortgage, security agreement or equipment trust shall be
entitled either to affirm and continue this Lease unchanged
or to terminate this Lease, at its sole option, upon the
occurrence of any default under any such chattel mortgage,
security agreement or equipment trust and/or upon the
exercise of any remedy, including but not limited to a
public or private sale, provided for in such chattel
mortgage, security agreement or equipment trust.

If Lessor shall have given written notice to NRUC
stating the identity and post office address of any assignee
entitled to receive future rentals and any other sums
payable by NRUC hereunder, NRUC shall thereafter make such
payments to the designated assignee.

The making of a sublease by NRUC shall not serve
to relieve such party of any liability or undertaking here-
under nor to impose any liability or undertaking hereunder
upon any assignee or sublessee except as otherwise provided
herein or unless expressly assumed in writing by such sub-
lessee or assignee."

3. Section 17 of the Leas e and Management Agreement is hereby

deleted in its entirety and the following is hereby substituted:



'""17. Disposition Upon Expiration: Upon the expiration

of the initial Lease term or the five (5) year extension
thereof, whichever is later, Lessor may sell or lease the
Boxcars or shall have the option of abandoning the Boxcars.
Lessor shall give written notice to NRUC as to which option
it elects. If NRUC has not received such notice six (6)
months prior to the expiration of the initial Lease term or
the five (5) year extension thereof, NRUC shall promptly
give written notice to Lessor requesting an indication of
Lessor's election. NRUC shall also send a copy of such
notice to any assignee, pledgee, mortgagee or transferee
of Lessor's rights hereunder known to NRUC. If NRUC has not
received notice of Lessor's election three (3) months prior
to the termination of the Lease or any extension thereof,
the Boxcars shall be deemed abandoned and title thereto
shall pass automatically to NRUC at the expiration of the
Lease term or extension thereof. 1In the event Lessor elects
to sell or lease the Boxcars, NRUC shall be the exclusive
agent for such sale or lease. In the event of disposition
by lease, NRUC shall receive as a commission for its services
20% of the lease revenues. In the event of a disposition
by sale, Lessor shall receive from the sales proceeds the
first monies up to 5% of the original cost of the cars; NRUC
shall receive from the next monies up to 5% of the original
cost. Any sales proceeds in excess of 107 of the original
cost shall be divided equally between NRUC and Lessor. All
costs of transportation, assembly and storage incident
to sale or lease shall be at the expense of the Lessor as
provided in Paragraph 13."
4. Exhibit A to the Lease and Management Agreement is hereby
deleted in its entirety and a new Exhibit ‘A in the form attached
hereto is hereby substituted.

5. All other provisions of the Lease and Management Agreement



shall remain in full force and effect.

IN WITNESS WHEREOF this Amendment has been duly executed

as of the date first above written.

NATIONAL RAILWAY ILIZATION CORPORATION

//

Corporate Seal
/’\

Attest//// ; ;¢Z}(/””l /CJZ/C*J
: ¢Q%}4_ Secretary

JACOBSON-LARSON INVESTMENT COMPANY

A/ I %u&é;a&/\

Partner



STATE OF SOUTH CAROLINA )
COUNTY OF GREENVILLE )

On this DR day of August, 1977, before me personally
appeared T (vonals K g , to me personally
known, who, being by me duly sworn, Says that he is Vice
President of National Railway Utilization Corporation, and
Charles P. Turnburke, to me personally known to be the Assistant
Secretary of said corporation; that the seal affixed to the
foregoing instrument is the corporate seal of said corporation;
that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and they
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Cﬂﬁ aa«”

Notary Public

My commission expires: /L/l?/77

STATE OF SOUTH CAROLINA )
COUNTY OF GREENVILLE )

On this O 2 day of August, 1977, before me, the undersigned,
a Notary Public in and for the State of South Carolina, personally
appeared Richard 0. Jacobson to me known to be the identical
person named in and who executed the within and foregoing instrument,
to which this is attached, and acknowledged that he executed
the same as his voluntary act and deed.

C W calf

Notary Public in and for the State of
South Carolina

P

My commission expires: lL/(q/»?;zf :



EXHIBIT A
LEASE SCHEDULE NO. 1
Lease Schedule, dated this 23rd day of August, 1977,
by and between National Railway Utilization Corporation ("NRUC"),
and Jacobson-Larson Investment Company (''Lessor').
The Boxcars described herein are leased to NRUC subject
to the terms and conditions of that certain Lease and Management

Agreement, of which this Schedule is a part, between NRUC and
Lessor, dated July 13, 1977, as amended August 23, 1977.

DESCRIPTION OF CAR: 50', 70 ton Rigid Underframe OQOutside Stake
Boxcar with 10' Sliding Doors @ $34,000
per car¥,

NUMBER OF CARS: 30

REPORTING NUMBERS AND MARKS:

NSL 100874 through 100903
SPECIFICATION DESIGNATED BY LESSEE:

National Railway Utilization Corporation Specificatioms.

PLACE OF DELIVERY:

Golden Tye Division of NRUC, Pickens, South Carolina.
DATE OF DELIVERY:

Between August 1, 1977 and September 15, 1977.

JACOBSON-LARSON INVESTMENT NATIONAL RAILWAY UTILIZATION
COMPANY CORPORATION

//4/@ [heaior oy

*Subject to verified escalation of parts supplied.



LEASE AND MANAGEMENT AGREEMENT

AGREEMENT, made this 13th day of July

'19__11,5Between National Railway Utilization Corporation (HRUC) and
Jacobson-Larson Investment Company o ] (Lessor) ;
WIINESSETH: |
WHEREAS, Lessor desires to lease to and place under the

managemént of NRUC the boxcars described in any schedules fiom time’
to time attached hereto (the Boxcars); and

,_WHEREAS, NRUC is willing to leasé the BRoxcars from Lessor |
and assuie and perform the management duties described herein, sub-
ject to the terms hereof, and to pay the rent provided herein;
| NOW, THEREFCRE,'iﬁ:consideration'of the premiseé and fhe‘

mutual covenants herein contained, the parties agree as follows:

1. Scope of Agreement. Lessor agrees to deliver and

xleaée the Boxcars to NRUC to be leased and managed by NRUC and
placed in the serﬁice of a railroad controlléd by NRUC or with
which NRUC has-entefed a per diem lease subject to the terms of
‘this Agreeﬁent. . |

2. Description of Boxcars. The Bozxcars subject to this

Agreement shall be a minimum of 65 Boxcars of the type and descfi?—

~r

tion set forth in any schedules executed by the parties at the time
of execution of this Agreement or from time to time hereafter. The

" word "schedule" as used herein includes the schedule attached hereto.
at the time of execution and all additional schedules znd amendments
thereto whether for Boxcars or other railroad equipment, either of
which when signed by both parties shall become part bf this Agreement.
It is the ihteﬁt of the parties that Lessor shall at all times be
_and remain the owner of the Boxcars subject to the rights of NRUC
hereunder and of the railroad whose markings are plééed upon the
Boxcars to utilize the Boxcars in ité service until this Agreement
is terminated subject to the provisions of this Agcecment.

3. Term. This Agreement sha11 remain in force until it

shall have 5een terminated as to all of the Boxcars. The term of

ithis Agreement with respect to each Boxcar shall commence upon the

EXHIBIT "B"



.date of delivery of such Boxcar as provided in Paragraph 4 and

shall continue for not less than ten (10) years, unless sooner
terminated as hereinafter'provided. Lessor shall have an option
upon the conclusion of the prlmary term to extend this Agreement

for an addltlonal term of five (5) years upon .the same terms and
conditions. Notice of the exercise of this option shall be given

to NRUC in writing not later than six (6) months prior to the expira-
tion of the ten (10) year term.

4. Delivery and Aceegtance of Cars. NRUC shall have

the.right to approve the manufacturer for all Boxcars made subject

~ to this_Agreement and may, in its sole discretion, specify that

some oriall of the cars be manufactured by the Golden Tye shops, »

provided that the price ef the Boxcars shall be at the then'Current'

price for comparable boxcars manufactured by.Golden Tye'which'price
hall not exceed by more than ten (10%) percent ‘the cost of compara-

ble cars manufactured by other boxcar manufacturers.

Upon inspection by NRUC, if NRUC approveé the manufac-
turer and if the Boxcars conform to any specifications prescribed by
JRUC‘or by any governmental aoency having JLrlsd1c -ion and if this
Agreement has not been termlnated, HRUC will accept dellvery of and
lease such Boxcars and shall notify Lessor in writing of such accept-

ance.

5. Management Duties. The management functions to be

performedeby NRUC at its expense shall include those set forth in
this Paragraph 5 and such other fumctions and duties as shall be
agreed upon by the parties:

A. MNRUC shall manage and arrange for the uti-
lization of the Boxcars-and shall perform all necessary
administrative acts to ensure the proper utilization of
said Boxcars and the protection of the Lessor's interest
therein. :
B. NRUC shall make available for the Boxcars
the markings of a railroad controlled by NRUC cor with
which NRUC has executed a per diem lease. Lessor agrees
that on or before delivery of the Boxcars to NRUC, the
Boxcars shall be lettered with such railroad marklrgs
and the name and/or other insignia used by such railroed.
Such name or insignia shall comp ply with all appliceble
regulations. The LJRUC logotype insignia shall be affixed
to each side of the cars in standard size.



' ~ C. NRUC shall prepare all documents for flllng
relatlng to the registration, maintenance and record keep-
ing functions related to the use of the Boxcars in accord-
ance with AAR railroad interchange agreements. Such matters
shall include, but are not limited to the preparation of
the following documents: (i) appropriate AAR interchange
agreements with respect to the Boxcars; (ii) registration
for each Boxcar in the Official Railway Equipment Register
and the Universal Machine Language Equipment Register
dlrectlng, inter alia, that all correspondence from rail-
roads using such Boxcars shall be addressed to NRUC; and
(iii) such reports as may be required from time to time
by the ICC and/or other regulatory agencies with respect
to the Boxcars. Any record keeping performed by NRUC and
all record of payments, charges and correspondence related
to scheduled Boxcars shall be separately recorded and main-
tained by NRUC in a form suitable for reasonable inspection
by Lessor from time to time during regular business hours

- of NRUC. NRUC shall supply Lessor with such reports re-

garding the use of the Boxcars as Lessor may reasonably
Tequest.

D.. NRUC shall perform all car accountlng ser-
vices for the Boxcars and send reports to Lessor on a
quarterly basis itemizing all revenues by Boxcar number
and, if requested, itemizing mileage by state to the extent
possible. ' - o

E. Except for property taxes, HNRUC will pay all
costs, expenses, fees and charges incurred in connection
with the use and operation of each Boxcar during the term
of this Agreement, including but not limited to all liabi-
lity and property damage insurance, government fees, repairs,
maintenance and servicing. Lessor hereby transfers and assigns
to NRUC for and during the term of this Agreement all of its
'right, title and interest in any warranty in respect to the
Boxcars. Any recovery under such warranty shall be made
payable to NRUC. All proceeds from such recovery shall be
-used to repaixr or replace the Boxcars.

F. NRUC shall make or cause to be made such in-
spections of and maintenance and repairs to the Boxcars as
may be regquired. NRUC shall also meke or cause to be made
at its expense, all alterations, modifications, or replace-
ments of parts as shall be necessary to maintain the Boxcars
in good operating condition (ordinary wear and tear excepted),
as determined by NRUC, throughout the térm of this Agreement.
NRUC shall be responsible for arranging repairs and mainte-
nance at its expense.

It is understood and agreed that NRUC is managing Rox- -
cars for its own account and that NRUC may have conflicts of interest
between the management of Lessoxr's Boxcars and other Boxcars owned,
controlled or managed by NRUC. Although there can be no assurance
that the Lessor's Boxcars will earn revenues equal to those of other
Boxcars ovmned, controlled or managed by IiRUC, KRUC agrees to use
reasonable efforts to integrate the Boxcars of Lessor into the fleet
of Boxcars controlled by NRUC and to manage the Boxcars in a manuer
consistent with the management by NRUC of Boxcars for its own account.

NRUC shall have no liability under this Agvecment except for mistfea-

sance. bad Faith or 92recss mismanagemons.



'y »
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6. Rental Charges. In consideration of the use of the .

leased Boxcérs, IIRUC agrees to pay quarterly the following rental
charges to Lessor for the use of Lessor's Boxcars: |
. - A. All of the mileage charges and car hire
revenues (including both straight aﬁd incentive per
diém) payable to NRUC or its subsidiary, Pickens Kail-
road, with respect to the Boxcars.
B. NRUC shall have no ligbility for any re-
claims by any railroad of any car hire charges at any‘
time. | A
C. NRUC may ﬁithhold froﬁ”such rentallchafges
the management and maintenance‘fees provided in Paragraﬁhs’
.7 and 8. | 7 | . _ |
. Such rental charges shall be payable quarterlyfin
arrears commeﬁcing on the firstAday of the third month»foliowing
the énd,of the calendar quarter iﬁ which the‘bars‘aré delivered and
contiﬁuiﬁg quarterly thereafter.

7. Management Fees. 1In consideration for the management

services to be performed by NRUC, Lessor agrees to pay $4.20 per
Boxcar for each day duriﬁg the term of this Agreement, provided, how-
ever, thap in_thé event the ufilization rate in any calendar Quarter.
averaged for all Boxcars subject to this Agreeﬁént is less than 86%,
the management £fee shall be reduced by six (6) cents per day per Box-
car for each one (1%) percent or portion thereof by which the utili-
zation rate shall be less than 86% to a minimum daily charge-per_Box—

car of-$2.40 per Boxcar per day at 56% utilization. The management

'fee shall under no circumstances be less than $2.40 per Boxcar per

day. 1In the event the ICC Auring the term of this Agrecement shall
increase the aggregate car hire revenue (including incentive per
diem) and mileage rates, NRUC shalil be entitled to additional dazily
management fees equal to 50% of the increase in such car hire and
mileage rates. |

8. llaintenance Fee. Lessor shall pay to RRUC a mainttf'

nance fee of $1.81 per Boxcar per day during the term oi this AZree-
ment. The maintenance fees shall be held in escrow by NRUC in an

o

account complezely segregzated from all other funds of HWRUC. The



' termiﬁétiéhfof this'Angeﬁént any funds not . exzpended for maintenance
» éhall_bg retained by NRUC, pf§vided, howbver, Lessor shall have the
rright to inspect'thé'goxéérs at the termination of this Agreement
to detérmine that the Boxcars are in géod W6rking order and repair
(normal wear and tear excepted) and NRUC shall cause to be made at
its expense such repairs as are necessary to restore the Boxcars to
such condition. The maintenance fee shall be subject to increase
(but not(decrease) as follows:
If the prevailing Labor Rate established by the

Association of American Railroads and in effect upon the expiration
of each.mdnﬁh fromiand after the date hereof shall differ from the

Current Labor Rate of $ 17.98  , the maintenance fee shall be ad-

justed to-be the product obtained by multipiying the maintenance fee
by a.fractipn, the numerator of which is the‘Prevailing Labor Rate
and the denominator of which is’ the Current Labor Rate, and the per
car mgintenahce fee shall be_revised to be the sumﬂof $1.81.§er day
and the adjuéted maintenance fee. Any such adjustment shall be
instituted by notice from NRUC fo’Lessor and shall take effect with
respect to maintenance_fees coﬁing due next after the date of such
nbtiée; provide&, howevér,.that no adjustﬁent shall be made wvhich
.would reduce the maintenance fee below the initial maintenance fee.
9. ‘Insurance. NRUC will at all times whiie this Agree—
ment ié in effect and at its own expénse, éause to be carried and
maintained insurance with respect to all Boxcars subjeét hereto,
and all risks, physical loss or damage insurance in an amount suffi-
cient ‘to satisfy the'remaining principal balance of debt, and public
1iability'insurance in amounts and against risks customarily insured
against NRUC on ‘similar equipment. NRUC will furnish Lessor con-
currently with the execution hereof and thereafter at intervals of
not more than twelve (12) calendar months proof of insurance coverage
for the ensuing year. NRUC will agree to advise Lessor promptly of
any lapse of any such insurance or of any default of payment of any
premium and of any éther act or omission of NRUC of vhich it hes
knoﬁlédge which might, in its opinion, invalidate or render unenforce-

~able, in whole or in part, any insurance on the Bexcars. All insurance



LS

’
.

shall be taken out in the name of NRUC and Lessor (or its assigﬁee)'
as their interests may appear. The policies or certificates shall
provide that there shall Ee no recourse against Lessor for the pay-
ment of premiums and sha1l provide for at least twenty (20) business
days prior written notice to be given>to Lessor by the underwriters
in the event of cancellation. If HRUC shall default in the payment i
of any premium in respect of any such insurance policies, Lessor may,
but shall not be obliged to, pay such premium, and if Lessor does so,

NRUC shall repay the amount thereof to Lessor on demand.

_10._4PosseSSion and Use. HNRUC shall be entitled to the

- possession of the Boxcars and shall also be entitled (i) to the

.use of thé Bbxéars‘by it or any affiliate upon‘liﬁes of railroads
owned'of éperated,by it or any affiliate or upon linesAof'rgilrdads,u,
- over which NRUC or any such affiliate has trackage or other opera;-l
ing rights or over which railroad equipment of NRUC or any such
affiliate is regularly operated puﬁsuant to contract; (ii) to per- -
mit the use of thé Boxcars upon connecting and other carriers in

the usual interchange of traffic or pursuant to run-through agree-
ﬁénts;'and (1iii) to sublease any Boxcar or Boxcars to other ccmpanieé
inccrporated uﬁdér the laws of any state of the United States or the
District of Columbia, for use in connection with’thei: operatiohs,

~ but only upon and subject to all the terms and conditions of this
Lease; provided, hovever, that NRUC shall not assign or permit the
assignment of any Boxcar to servicé involving the regular operation

and maintenance thereof outside the United States of Awrerica.

V'NRUC_agrees that fo_the extent.it has physical posses
sion and can control use of'ﬁhe Boxcars, the Boxéars will aﬁ all |
times be used and operated under and in ccmpliance with the laws of
the jurisdiction in which the same may be located and in compliance_
with all lawful aﬁts, rules and regulations and oxder of any.govern~
mental bodies or officers having power to regulate or supervise the
use of such property, except that either Lessor or ¥RUC may in godd
faich and by appropriate proceedings contest the application of any
such rule, regulation, or ordef in any reasonable manner at the ex-

_pense of the contesting party. MNRUC will not directly or indirectly



create, incur, assume or suffer to exist, any mortgage, pledge, lien,

- charge, encumbrance or other security intecrest or claim on or with

fespect'to the-BOKéars or any interest therein or in this Agreement
or Schedule thereto. NRUC will promptly, at its expense, take such
action as may be necessary to duly discharge any such mortgage,
pledge, lien, charge, ehcumbfances, security‘interest, or claim if
the same shall arise at any time by persons claiming through or under
NRUC.
“11. Default.
| A. Uihe occurrence of any of the following events
shail.be events of default: .
| | (i) The nonﬁayment_by<either party of |
. any sum réquired ﬁereuﬁder to Bé paid bj the othef party-
.within ten days after notice thereof;. ' |
(ii) The deféu1t By either party undef any
othér term, covenant, or condition of this Agreement ﬁhich
is not éured within ten days after notice therecf from .
such party.
| (iii) Any“affirmative act of insolvency by
NRUC, or the filing by NRUC of any petition or action under
any bankruptcy, reorganization, insolvency, or mbrétoriuﬁ
' Iaw, or'aﬁy 6ther.1aw or laws for the relief of, or relat-
ing to, debtors. )
| (iv) The filing of any involuntary petition
under any bankruptcy, reorganization, insolvency‘orbmora—
torium law against NRUC that is not dismissed within sixty
(605 days thereafter, or the appointment of any receiver
or trustee to take possession of the ﬁroperties of NRUC,
unless such petition or appointment is set aside or with-
drawvn or ceases to be in effect within sixty (60) days from
the date of said filing or sppointment.
(v)- The subjection of any of the property of
NRUC to any levy, seizure, assignment, applicaticn or sale
for or by any creditor or governmental ageﬁcy which sub-
stantially impairs the'cﬁpacity of NRUC to fulfill its pexr-

formance uvnder this Agrccement.



B. NRUC hereby agrees to give Lessor prompt
notice of any event specified in sub-paragraphs A(iii)
through A(v) of this paragraph 11.

12. Remedies,Upon Default. Upon the occurrence of any

event of default, Lessor may, at its option, terminate this Agree-
ment and may: |
A. Proceed by apprépriate court action to enforce

peffbrmance'by-NRUC of this Agreement or to recover direct finan-
- cial damages which result from a breach thereof (and NRUC agrees to
bear Leséor's costs aﬁd expéﬁses, inéluding :eééonable.attorney's
fees, in securing such enforcements); or | |

o B. By notice in writing to NRUC, termiﬁate the right
of ?osse;sion of NRUC of the Boxcars, whereupon ali right and interest
of NRUC in the Boxcars shall terminate; and thereuﬁon Lessor may by -
its agénts enter upon any premises where the Boxcars may be 10cated‘
and take possession of them and henceforth hold, possess and enjoy
the same free from any right ofANRUcﬂ

| C. Upon the occurrence of breach of this Agreement
by Lessor, NRUC may proceed by appropriate court action to enforce
performance by Lessor of this Agreement or to recover direct finan;
cial damages which might result from a breach thereof (and Lessor
agrees to be;r the'costs and expénses of NRUC, including reasonable

attorney's fees, in securing such enforcements).

13. Termination. At the expiration or terminétion of
this Agreementv(except termination By Lessor by reason of default by
NRUC under paragraph 1ll) as to any Boxcars set forth on a Schedule
attached herein, NRUC will -surrender possession of such Boxcars to
Lessor by‘delivering the same to Lessor. The assembling, delivery,
 storage,-and transporting of the Boxcars shall be at the expense
and risk of Lessor. A Boxcar shall be deemed terminated and no
longer'subject to. this Agreement upon removal of the railroad
markings from tﬁe Boxcar placed thereon by NRUC and the placing

thereon of such markings as may be designated by Lessor.



if.SUch'éoxcars-are on'thé'railroad line.ovaRUC‘bf
~its affiliates upon such expiration 6r termination or are subse-~
quently'returned'to NRUd's railroad line, NRUC shall grant immediate
access to Lessor or Lessor's agents to reméve the railroad markings
from the'Boxcars and place thereon such markings as may be_désignatéd
by Lessor. NRUC will arrange for storage of such Boxcars for up to
‘ninety (90) days at Lessor's expense; provided, however, that if
storage cannot be arranged Lessor shall cause the Boxcars to be
-removed from the 11ne of NRUC or its afflllates within ninety (90)
days from thé-termination‘of this Agreement- as to any such Boxcar
'not removed within such nlnety (90) day perlod NRUC shall have the
-rlght to shlp the Boxcars under a scrao waybill. |

.- - - 1f such-Boxcars are not on the railroad line of NRUC
Qf its éffiliates upon termination, all costs of_assembling, deliver-
iﬁg, storing,.and tr;ﬁéporting such Boxcars, except.as provided.abéﬁe,
to NRUC's railroad.line or the railroad line of é subsequent lessee
shall be borne by Léssor. |

l From and after termination of this Agreeméﬁt with
respect to any Boxcar aﬁd until its xeturn to Lessor, all revenues
earned by such Boxcér shall be paid to Lessor after deducting the
management fee prbvided in Paragraph 7. At the terminatioq of
this Agreement as to any Boxcars set forth on a.Schedule'attached-
herein by reason of the default’of NRUC under Paragra?h 11, the’
cost of assembling, delivery, storage and transportation of the
Boxcars shall be at the expense and risk of NRUC.

14. Indemnities. NRUC will defend, indemnify and hold

harmless ‘Lessor frbm and against:

A. Any and all loss or damage of or to the Boxecars,
usual wear and tear excepted;

B. Any claim, cause of action, damage, liability,
cost or expense (including legal fees and costs to which the Box-
cars may be subject or which may be incurred in any manner by or
for the account of any such Boxcar) as a result of the use, main-
tenance, repair, replacemént, operation or the condition theréof,

" except personal property taxes..



15. Warranties and Covenants. NRUC represents, warrants

and covenants that:

A. NRUC is a corporation duly organized, wvalidly
existing and in good standing under the laws of the State of South
Carolina and has the corporate power, authority and is duly quali-
fied and authorized to do business wherever necessary, to carry out
its bresent business and operations and to own or hold under lease
its properties and to pérform its obligations under this Agreement.

| B. The entering into and performance of this Agree<
ment will not violate any judgment, order, law or regulation appli;
cable to NRUC, or result in aﬁy breach of or constitute a defaﬁlt-
under, or result in the creation of any lien, charge, security
intepeéﬁ.or other encumbrance upon any:assets of NRUC or on_ﬁhé
Boxcars pursuant to any instrument to which NRUC is a party or by
which it or its assetsimay be bound. |

C. There is no action or proceeding pending or
threatened against NRUC before any court or administrative agency
-or other govefnmental body which might result in any material ad-
verse effect on the business pfoperties and assets, or conditions,
finaﬁcial of otherwise,.of NRUC. |

'D. There is no fact which NRUC has not disclosed to
Léssor in writing, nor.is NRUC a party to any agréement'or instruQ
ment or sﬁbject to any charter or other corporate restriction which,
so far as NRUC can.now reasonably foresee, will individually or in
the aggregate materially adversely affect the business, condition
or any material portion of the properties of NRUC or the ability of
NRUC to berform its obligations under this Agreement.

E. NRUC or.its affiliated railroad is eligible and
entitled to collect incentive per diem charges on the Boxcars in
the possession of other railroads and to apply the incgntive per
diem charges to the payment of all rentals due under this Lease.

F. HNeither NRUC nor its counsel know of any recuire-
ments for recording, filing or depositing this Agreement other than
pursuant to Section 20c of the Interstate Commerce Act, which 1is
‘necessary to preserve or protect the title of Lessor or>its-assignee

or mortgagee, in the United States of America.



‘Upod>requeet’of LeSSor-br its assignee or mortga-
gee at any time or times, NRUC shali deliver to Lessor an opinion
of its-counsel aadfessed to Lessor or its assignee or mortgagee,
in form and}substance.satisfactory to Lesser orlite aésignee or
mortgagee, which opinion shall confirm and be to the effect of

the matters set forth in this Paragraph 15 A through F.

16. Sublease and Assignment.

A. NRUC shall not have the right to assign this Leese,
» .B; :All :ights.of iessor hereunder may be essigned,»

pledged, mortgaged, transferred or etherwise disposed'of either in
whole or in part with or without notice to NRGC. This Lease and
NRUC's,righté hereunder'are and shail Ee subject and suberdinate»to
any'chatpel mortgage, security agreement or equipment trust cover~
_ing the cars heretofore orvhereafter creeted,byILessor. If Lessor
shall have.given written notice to NRUC stating the identity and-
post office address of any essignee entitied to receive»future
rentals and any other sumsvpayable by NRUC hereunder, NRUC shall
 thereafter meke such payments to the designated essignee.

| - The making of an assignment or sublease by
NRUC or an assignment by Lessor shall not serve to relieve such
party of any liability or undertaking hefeunder nor to impose any -
liability or undertaking hereunder upon any such-assignee or sub-
lessee except as otherwise provided herein or unless expressly
assﬁmed in writing by such sublessee or assignee.

17. Disposition Upon Expiration. Upon the expiration

of the initial Lease term or theifive (5) year extension thereof,
whieheQef is later, Lesser may sell or lease the Boxcars or shall
have the option of abandoning the Boxcars. Lessor shall give written
notice as to which option it elects no later thah six (6) months
prior to the expiration of the initial Lease term or the five (5)
year extension thereof. 1In the event the Lessor fails to give

such notice, it shall be deemed to have abandoned the Boxcars and
title thereto shall pass automatically to NRUC at the expiraticn of

the Lease term or extension thereof. In the event Lessor elects to



sell or lease the Boxcars, NRUC shall be the exclusive agent for

such sale or lease. In the event of disposition by lease, NRUC

shall receive as a commission for its services 20% of the lease

Fevenués. In the event -of a disposition by sale, Lessor shall
receive from the sales proceeds the first monies up to 5% of the
driginal cost of the cars; NRUC shall receive from the next monies
up to 5% of the original cost, Aﬁy sales proceeds in excess of

10% of the original cost shall be divided equally between NRUC and
Lessdr. All costs of transportation, assembly and storage incident
to sale or ‘lease shall be at fhe expense of the Lessor as provided
in Paragfabh 13: | o

'18. Miscellaneous.

A. This Agreement and the Schedules contemplated

hereby shall be binding upon and shall inure to the Benefit of‘the

- parties hereto and their respective successors and assigns.

B. Any notice required or permitted to be given by

- one party to another hereunder shall be properly given when made

in Writing,'deposited in the United States mail, registered or
certified, postage prepaid, addressed to:
- Lessor at: Post Office Box 224

Des Moines, Iowa 50301

NRUC at: 860 Suburban Station
1617 John F. Kennedy Boulevard
Philadelphia, Pennsylvania 19103

or at such other address as either party may from time to time

designate by such notice in writing to the other.

| | | C. NRUC shall keep the Boxcars freevfroﬁ ény.encum—
brénces or liens, which‘may be a cloud‘upon or otheryise affect the
title of Lessor, which arise out of any suit involving NRUC or.any

act, omission or failure of NRUC or NRUC's failure to comply with

' the provisions of this Lease and shall promptly discharge any such

lien, encumbrance or legal process; NRUC shall take all action
requested by Lessor to confirm the interest of Lessor in the Boxcars
as Lessor and that NRUC has no interest in the Boxcars other than as

Lesseé hereunder.



D. During the continuance of this Lease, Lessor shall

"'havé'the right, at its owvn cost and expense, to inspect the Boxcars A

at any reasonable time or times wherever the qucarsvmay be.

- E. No failure or delay by either party shall consti-
tute a waiver or otherw;se affect or impair any right, power, or
remedy available to such pérty nor shall any waiver or ihdulgence

by either party or any partial or single exercise of any right,

. power or remedy preclude any other or further exercise thereof of

the exercise of any other right, pbwer or remedy,
F. This Agreement shall be governed by and construed
according to the laws of the State of South Carolina.

IN WITNESS WHEREOF, the parties hereto have executed this

 Agreement as of the date above written.

'NATIONAL RAILWAY UTILIZATION CORPORATION

DATE : M @ /?ﬁ‘ BY:.\,\‘/Q«.A—-‘\A
Jg 7 7 O

President

-ATTEST

Yoridse

/%éf/

JACOBSON-LARSON INVESTMEUT COMPANY

DATE: ) —/3~ 7 ////Q&wzé&\

‘/ Rlchard . Jacoo
ATTE7: o

Partner Rsagzagnx

4

- 13 -



STATE OF )

COUNTY OF )

On this - ' day of , 1977, before
me personally appeared ' _ .,
‘to me personally known, who, being by me duly sworn, says that he
is » President of .
and B } , to me personally known
to be the Secretary of said corporation; that the seal affize
to the foregOLnn instrument is the corporate seal of said corporation;
that said instrument was signed aznd sealed on behalf of said corpora-
tion by authority of its Board of Directors, and they acknowledged:

that the execution of the foregoing instrument was the free act and
deed of said corporation.

totary Public

My Commission Expires:

'STATE OF PENNSYLVANIA )

COUNTY OF PﬂILADvLPHIA ")

~

on “his"V”M4 day of /7@/4;, , 1977,
before me personally appeared Tedp =Y e S
to me personally known, who, being b] me duly sworn, says that

4]

he is Pres*denu “of National Rallway Utilization
Corporation, and ( x#ae.Lss r//u;bNuzK, , to me personally known
to be the A Secretary of said corporation; that the seal

affixed to the foregoing instrument is the corporate seal of said
corporation; ‘that said instrument was signed and sealed on behalf of
sajid corporation by authority of its Board of Directors and they.
acknowledged that the execution of the foregoing instrument was the
free act and deed of said corporatloﬂ

S o i.p':; ”1l§?a

Notary Pdblic . R T

My Commission” Eypﬂre5'4¢¢047P%75b
Vi
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EXHIBIT A
LEASE SCHEDULE NO.

-

Lease Scnhedule, dated this 13t+hp day of July R

1977, by and between National Raillway Utilization Corporation (HRUC),
and Jacobson-Larson Investment Company (Lessor).

The Boxc§r§ described herein are leased to NRUC subject to the terms
and conditions of that certain Lease and Management Agreement, of

which this Schedule is a part, between NRUC and Lessor, dated
' July 13 , 1977.

?

DESCRIPTION OF CAR: 50', 70 ton Rigid Underframe Outside Stake
' B Boxcar with 10" Sliding Doors @ $32,500 per
- L car¥®, . . s
NUMBER OF CARS: . 65
' REPORTING NUMBERS AND MARKS:
~ NSL 100854 through 100918
SPECIFICATION DESIGNATED BY LESSEE:

National Railway Utilization Corporation Specifications

¥

PLACE OF DELIVERY:

Golden TYe Division of NRUC, Pickens, South Carolina

DATE OF DELIVERY:
Between August 1, 1977 and September 15, 1977

JAEOBSOR-LARSON INVESTMENT . NATIONAL -RAILWAY UTILIZATION CORPORATI

jz%/@w% \Q&N P

* Subject to verified escalation of parts supplied.



&
: o7 TS FoRM, CoNSULE TOUR LAWYER
STATE OF IOWA, ... FOLK S COUNTY, ss: ,
On this...13th day of ... July. .. ... , A. D. 19.77., before me, the undersigned, a Notary Public
in and for the State of lowa, personally appeared ... RICHARD. 0. . JACOBSON. oo oot eeeeeeereeeseeeeemeieneee

T T L T L T E T T T L T T L L Do T T TP

(AL
FASL FRANK WL DAVIS, R,
* 1 MY COMMISSION EXPIRES

'73-;‘47‘ SEPTEMBER 30,1977 . | oo iieaicmraacemci v raaens
IOWA STATE BAR ASSOC_!_AT!ON
Official Form No. .11 (Trade.Mark. Registervd, State of lowa, 1987)
P2 This Printing: May 30, 1975
\



'AMENDMENT TO LEASE AND MANAGEMENT AGREEMENT

This Amendment dated as of‘Aﬁgust 23, 1977 to Lease and
Management Agféement dated July 13, 1977 between National Railway
Utilization Corporation (""NRUC") and Jacobson-Laféon Investment
Company (''Lessor') (hereinafter called the Lease and Management.
Agreement), |

For value received, the receipt of which is hereby
- acknowledged, the parties hereto agree as follows:

1. Section 8 of the Lease and Management Agreement.is hereby
deleted in its entirety and the following is hereby substituted:

"8. Maintenance Fee. Lessor shall pay to NRUC a mainte-

nance fee of $1.81l per Boxcar per day during the term of this
Agreement. The maintenance fees shall be held in escrow
by NRUC in an account completely segregated from all other
funds of NRUC. The funds in such account shall only be
used for maintenance. At the termination of this Agreement
any funds not expended for maintenance shall be retained
by NRUC, provided, however, Lessor shall have the right to
inspect the Boxéars at the termination of this Agreement

to determine that_the Boxcars arein good working order and
repair (normal wear and tear excepted) and NRUC shall cause
to be made at its expense such repairs as are necessary

to restore the Boxcars to such condition. The maintenance
fee shall be subject to increase (but not decrease) as
follows:

If the prevailing Labor Rate established by the
Association of American Railroads and in effect upon the
expiration of each month from and after the date hereof
shall differ from the Current Labor Rate of $17.98, the
maintenance fee shall be adjusted to be the product obtained
by multiplying the maintenance fee by a fraction, the
numerator of which is the Prevailing Labor Rate and the
denominator of which is the Current Labor Rate. Any such
adjustment shall be instituted by notice from NRUC to Lessor
and shall take effect with respect to maintenance fees

coming due next after the date of such notice; provided,however,

that no adjustment shall be made which would reduce the



- -

V-mainfénahce-fee below the initial maintenance fee."

2. .SectiOn 16B of the Lease and Management Agreement is
héreby deleted ih its entirety and the following is hereby
substituted: | | |

"B. All rights of Lessor hereunder may‘be‘assigned,
pledged, mortgaged, transferred or otherwise disposed of either
in whole or in part with or without notice to NRUC. This
Lease and NRUC's rights hereunder are and shall be subject
and subordinate to any chattel mortgage, security agreement
ot equipmenﬁ trust covering the cars heretofore or hereafter
created by Lessor.'

By making this Lease and NRUC's rights hereunder subject
and subordinate to any such chattel mortgage, security
agreement or equipment trust, it is the intent of the
parties hereto that the beneficiary of any such chattel
mortgage, security agreement or equipment trust shall be
entitled either to affirm and continueAthis Lease unchanged
or to terminate this Leaée, at its‘solé option, upon the
occurrence of any default under any such chattel mortgage,
security agreement or equipment trust and/or upon the
exercise of any remedy, including but not limited to a
public or private sale, provided for in such chattel
mortgage, security agreement or equipment trust.

If Lessor shall have given written notice to NRUC
stating the identity and post office address of any assignee
entitled to receive future rentals and any other sums
payable by NRUC hereunder, NRUC shall thereafter make such
payments to the designated assignee.

The making of a sublease by NRUC shall not serve
to relieve such party of any liability or undertaking here-
under nor to impose any liability or undertaking hereunder
upon any assignee or sublessee except as otherwise provided
herein or unless expressly assumed in writing by such sub-
lessee or assignee."

3. Section 17 of the Leas e and Management Agreement is hereby

deleted in its entirety and the following is hereby substituted:



' "17.'°Disposition Up0n'Expiratibn: Upon the expiration
~of the initial Lease'term or the five (5) year extension
thereof, whichever is later, Lessor may sell or lease the
Boxcars or shall have the option of abandoning the Boxcars.
Lessor shall give written notice to NRUC as to which option
it elects. 1If NRUC has.not received such nptice six (6)
months prior to the expiration of the initial Lease term or
the five (5) year extension thereof, NRUC shall promptly
| give written notice to Lessor requesﬁing an indication of
Lessor's election. NRUC shall also send a copy of such
notice to any assignee, pledgee, mortgagee or transferee
of Lessor's rights hereunder known to NRUC. If NRUC has not
received notice of LeSsor'é election three (3) months prior
to the termination of the Lease or any extension thereof,
the Boxcars shall be deemed abandoned and title thereto
shall pass automatically to NRUC at the expiration of the
Lease term or extension thereof. In the event Lessor electé
to sell or lease the Boxcars, NRUC shall be the exclusive
agent for such sale or lease. 1In the event of disposition
by lease, NRUC shall receive as a commission for its services
20% of the lease revenues. In the event of a disposition
by sale, Lessor shall receive from the sales proceeds the
first monies up to 51 of the original cost of the cars; NRUC
shall receive from the next monies up to 5% of the original
cost. Any sales proceeds in excess of 107 of the original
cost shall be divided equally between NRUC and Lessor. All
costs of transportation, assembly and storage incident
to sale or lease shall be at the expense of the Lessor as
provided in Paragraph 13."
4. Exhibit A to the Lease and Management Agreement is hereby
deleted in its entirety and a new Exhibit A in the form attached
hereto is hereby substituted.

5. All other provisiohs of the Lease and Management Agreement



Ay

. shall reméin in full force and effect.

IN WITNESS WHEREOF this Amendment has been duly executed

as of the date first above written. g

ILIZATION CORPORATION

. NATIONAL RAILWAY

N
b o
., Corporate Seal

~ Attest:
]

“ Fe By 4 7 p / . o
5 yéi Secretary
faA

JACOBSON-LARSON INVESTMENT COMPANY

o ki Qecoloven

é{VPartner




STATE OF SOUTH CAROLINA )
COUNTY OF GREENVILLE )

On this D2 day of August, 1977, before me personally
appeared . T Wonal> K Goedige , to me personally
known, who, being by me duly sworn, Says that he is Vice
President of National Railway Utilization Corporation, and
Charles P. Turnburke, to me personally known to be the Assistant
Secretary of said corporation; that the seal affixed to the
foregoing instrument is the corporate seal of said corporation;
that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and they
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public

My commission expires: /é/(4’17<7

STATE OF SOUTH CAROLINA )
COUNTY OF GREENVILLE )

On this "2 2 day of August, 1977, before me, the undersigned,
a Notary Public in and for the State of South Carolina, personally
appeared Richard 0. Jacobson to me known to be the identical
person named in and who executed the within and foregoing instrument,
to which this is attached, and acknowledged that he executed
the same as his voluntary act and deed.

C A0 caf |

Notary Public in and for the State of
South Carolina ,

. i
My commission expires: [/ /(‘CZ /777-,",. :




 EXHIBIT A
. LEASE SCHEDULE NO. 1
Lease Schedule, dated this 23rd day of August, 1977,
by and between National Railway Utilization Corporation ('NRUC"),
and Jacobson-Larson Investment Company (''Lessor').
The Boxcars described herein are leased to NRUC subject
to the terms and conditions of that certain Lease and Management

Agreement, of which this Schedule is a part, between NRUC and
Lessor, dated July 13, 1977, as amended August 23, 1977.

DESCRIPTION OF CAR: 50', 70 ton Rigid Underframe Outside Stake
Boxcar with 10' Sliding Doors @ $34,000
per car¥,

NUMBER OF CARS: 30

REPORTING NUMBERS AND MARKS:

NSL 100874 through 100903
SPECIFICATION DESIGNATED BY LESSEE:

National Railway Utilization Corporation Specifications.

PLACE OF DELIVERY:
Goldéh Tye Division of NRUC, Pickens, South Carolina.
DATE OF DELIVERY:

Between August 1, 1977 and September 15, 1977.

JACOBSON-LARSON INVESTMENT NATIONAL RAILWAY UTILIZATION
COMPANY CORPORATION

7 5 A0 5
BY=;féézi;ézz44472622;é2?¢é262%ﬁ2\\

*Subject to verified escalation of parts supplied.



